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COMMENTS OF OPTEL, INC.

OpTel, Inc. ("OpTel"), submits these comments in response to the Notice of

Inquiry ("NOI") in the above-referenced proceeding. In the NOI, the Commission

requested information regarding the extent to which market entry barriers prevent small

businesses from competing in telecommunications markets and the means of eliminating

those barriers.

OpTel, through its subsidiaries, operates private and franchised cable systems in

cities throughout the United States. OpTel's systems are among the first true competitors

to the dominant franchised cable operators in the local multichannel video programming

distribution ("MVPD") markets in which they compete. In OpTel's experience, some of

the most significant barriers to entry into the MVPD market, which adversely affect small

businesses, are a vestige of the monopoly power that franchised cable operators have had

for many years: Perpetual service contracts. These contracts are used to prevent new

entrants from competing to provide service to multiple dwelling units ("MDUs"), which

comprise the segment of the market that can most readily support niche service providers

or small businesses. To eliminate this barrier to entry, OpTel urges the Commission to

apply its "fresh look" doctrine to MDU exclusive service contracts with franchised

operators that extend in perpetuity.
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DISCUSSION

I. Perpetual Contracts Block Entry Into The MVPD Market And Slow The
Development Of Competition.

A. Private Cable Operators Are Beginning To Provide Competition To The
Franchised Cable Monopolists.

Private cable operators compete directly with large franchised cable multiple

system operators ("MSOs") in the local MVPD market. Private cable operators, however,

are dwarfed by their MSO competitors. For instance, Tele-Communications, Inc., one of

the largest MSOs in the United States, has over 14 million subscribers nationwide. OpTel,

by contrast, which is one of the largest private cable operators in the United States,

provides video programming services to approximately 110,000 customers. Many, if not

most, private cable companies operate one or a few systems and serve only a few

thousand subscribers. True SMATV systems typically serve a single MDU. Thus, private

cable and SMATV operators are the quintessential small telecommunications businesses

for which Section 257 was intended.

Despite their relatively small size, SMATV and private cable operators compete

aggressively with the large franchised cable operators in the MDU sub-market of the

MVPD market. In many cases, private cable operators provide services or MDU

specialized programming that the MSOs are unwilling or unable to provide.

Private cable systems serve one or more MDUs without using hard-wired

crossings of public rights-of-way. Although this architecture relieves the private cable

operator of the obligation to obtain a local franchise for its system, it requires the operator

to install and maintain an entire distribution network, including satellite or microwave

reception equipment, at each property served. Whereas franchised cable operators can

amortize their costs over an entire franchise area, private cable operators are required to

recoup their investment through each installation. Thus, for the most part, only MDUs

offer sufficient subscriber concentrations to justify the investment required to operate a

private cable system.

Because of these economic considerations, the MDU sub-market is a principal

point of entry for private cable operators and other new competitors into the MVPD

market. This fact has not been lost on the franchised cable MSOs. The MSOs have used a

number of tactics to foreclose the MDU sub-market to new competitors and to fortify

their dominant position in the market. For example, franchised cable operators have

targeted rate discounts, not available in areas in which there is no competition, to MDUs
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at which a new competitor is seeking to provide service.1 In other instances, they have

sought to limit MVPD competitors' access to essential programming in order to gain an

advantage in the marketing of their services to MDUs.2 OpTel has challenged the

lawfulness of these practices.

Whether lawful or not, however, these tactics have proven to be quite effective in

thwarting competition at MDUs. The franchised operator competing with a would-be

new entrant for the right to provide service to an MDU offers the MDU managing agent

special prices not available to subscribers who have no competitive choice, and cable

programming that the new competitor cannot offer because the franchised operator

controls the distribution of the programming.

Even where the franchised operator's conduct constitutes a flagrant violation of

the Commission's rules, it often is not worth the considerable time and expense for the

smaller, competing MVPD provider to challenge the practice in question. For instance, if

a franchised operator or a vertically integrated programmer violates the program access

rules by unreasonably discriminating against a competing MVPD provider, a program

access complaint to the Commission regarding the discrimination may take months or

years to resolve, only to end in an order requiring the programming at issue, to which the

competing provider was entitled all along, to be made available to the complainant. The

competing provider is not compensated for the damages suffered from the loss of the

programming while the complaint was pending and the violator is not punished for its

unlawful behavior.

Complaints regarding non-uniform or targeted pricing are similarly futile.

Because of the time required to resolve such a complaint and the practical unavailability

of fines or damages, competing MVPD providers, typically small telecommunications

businesses, have little incentive to invest precious resources in the complaint process. As

a result, the Commission's rules prohibiting various anticompetitive practices are, in

practice, merely precatory and widely skirted.

B. Franchised Cable Operators Use Perpetual Contracts To Lock-Out
Competitors From The MOU Market.

An even more effective (and less expensive to the franchised operator) device to

thwart competition is an agreement that locks the MDU into a service contract with the

1 See, e.g. OpTel. Inc. v. Tones Intercable, Inc., Petition for Special Relief, CSR-4620 (filed Nov. 7, 1995);
OpTel. Inc. v. Multimedia Cablevision, Inc., Petition for Special Relief (filed Dec. 15, 1995).
2 See OpTel. InC., v. Century Communications, Inc., File No. CSR-4736-P (filed Apr. 9, 1996).
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franchised operator in perpetuity.3 These perpetual agreements defeat any effort to

introduce new competition into the MVPD market and limit "opportunities for

entrepreneurs and small businesses in communications services."4

Because they often are confused with one another,S it is important to distinguish

between anticompetitive perpetual contracts and procompetitive exclusive contracts. The

economics of the MDU marketplace favor the use of exclusive service agreements. De

facto exclusive franchising of cable systems occurs because of the "extraordinary expense

of constructing more than one cable television system to serve a particular geographic

area."6 For similar reasons, exclusive access agreements are the norm at MDUs, both for

franchised cable operators and private cable operators. To the extent that an MDU

population becomes splintered between two or more service providers, the advantages of

providing service to a high concentration MDU are lost. Without some measure of

exclusivity, the probable return on investment may be reduced below that which would

make the installation commercially viable for a small business.

The need for exclusivity is particularly important to private cable operators and

other new entrants into the MVPD market. As noted above, private cable companies

install and maintain an entire distribution network at each property. Other new entrants

may use different technologies, but they, too, begin by serving niche populations.

Neither can amortize the cost of an installation over an entire franchise area as a

franchised cable operator can. Thus, exclusivity, for a reasonable period of years, is

essential to the ability of most alternative video programming distributors to compete.

The "laboratory" of the states proves this point. Although private cable operators,

including OpTel, largely have avoided MVPD markets in northern states where "cable

mandatory access" laws are commonplace, they have expanded rapidly in southern

states, which generally do not have such laws.

3 These contracts can take several forms, but the most common provide that the franchised operator has
the exclusive right to serve the MDU in question "for the life of the franchise and any renewals or
extensions thereof." See, e.g., Appendix A. Because franchise renewals are all but automatic on the local
level, these contracts foreclose a large segment of the market, and access to countless consumers, to cable
competitors in perpetuity. In another proceeding, TCI denies the existence of such contracts. See
Annual Assessment of the Status of Competition in the Market for the Delivery of Video Programming,
CS Docket No. 96-133, Reply Comments of TCI (filed Aug. 19,1996) at 14. In fact, TCI currently is
seeking to enforce precisely such a provision in an alleged MDU contract with a property in Van Nuys,
California. See Appendix B.
4 NOI 'lI 41.
S See Annual Assessment of the Status of Competition in the Market for the Delivery of Video
Programming, CS Docket No. 96-133, Reply Comments of the National Cable Television Association,
Inc. (filed Aug. 19, 1996) at 20.
6 Cable Television Consumer Protection and Competition Act of 1992, Pub. L. No. 102-385,106 Stat.
1460, § 2(a)(2).
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Exclusive contracts provide small, new entrants with the economic incentive and

ability to build facilities and compete for customers. By contrast, the perpetual exclusive

contracts that franchised cable operators have been using to lock-up whole blocks of

subscribers block market entry and slow the development of competition. Most such

perpetual contracts were executed in the 1970s and 1980s before virtually any competitive

alternatives to franchised cable were available. At that time, franchised cable operators

were able to approach MDU agents with a deal that only a monopolist can offer: Take

our service on our terms, exclusively, in perpetuity, or leave your residents without cable

service entirely. Given their unequal bargaining power, MDU owners and ownership

associations were compelled to accept service on these terms.

As the range of options among MVPD distributors expands, it is becoming

increasingly difficult for franchised operators to coerce MDU owners and ownership

associations into perpetual contracts. Nonetheless, perpetual service contracts negotiated

before the advent of competition continue to impair the efficient operation of the market.

Consequently, to eliminate this barrier to entry into the MVPD market and enhance

opportunities for small and entrepreneurial businesses, the Commission must take

decisive action to free MDUs from these perpetual contracts and open the market to all

competitors.

II. The Commission Should Apply Its "Fresh Look" Policy To MDU Perpetual
Contracts.

The 1996 Act was intended to enhance consumer choice and promote

competitive entry into the telecommunications markets? Section 257, in particular,

was intended to spur investment in telecommunications enterprises, encourage

research and development of new telecommunications products and services, and

expand the participation of small and entrepreneurial businesses in the

telecommunications markets.8 As the Commission recognizes in the NOI, the MVPD

market is one of the segments of the telecommunications market that is in need of new

entrants and greater participation by small business.9

Today, as a result of the introduction of new technologies and reduced

regulatory barriers, a host of new competitors to franchised cable are beginning to gain

a competitive toehold in the MVPD market. As detailed above, however, perpetual

7 See Annual Assessment of the Status of Competition in the Market for the Delivery of Video
Programming, 11 FCC Rcd 7413 (1996) 'iI 4 (citing Pub. L. No. 104-104, Joint Explanatory Statement at 1).
8 See NOI 'iI'iI 4-5.
9 See id. 'iI 41.
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service contracts frustrate market entry and stifle competition. Accordingly,OpTel

urges the Commission to apply its "fresh look" doctrine to perpetual exclusive

contracts to provide video services to MDUs.

A. The "Fresh Look" Doctrine Should Be Applied To MDU Perpetual
Service Contracts.

The Commission's well-established "fresh look" doctrine is intended to prevent

companies that are dominant in the market from binding customers to long-term

commitments before competition is introduced.l0 "Fresh look" allows customers

committed to long-term contracts with an entrenched monopolist to take a fresh look at

the marketplace once competition is introduced and to escape those contracts if they so

desire with little or no termination liability. This approach "makes it easier for an

incumbent provider's established customers to consider taking service from a new

entrant.. .. [and] obtain... the benefits of the new, more competitive ...environment."l1

Application of the "fresh look" doctrine generally involves two steps. First, the

entity subject to fresh look requirements is prohibited from engaging in some future

conduct that might defeat or substantially delay the introduction of competition.l2

Second, the entity is required to allow its customers that are committed to contracts

which extend into the competitive era to opt-out of those contracts during a "fresh look"

period with little or no termination liability.13

In this case, there is little doubt that the franchised cable operators have a

dominant position in the market. The Commission, the Department of Justice, and the

courts have found that franchised cable operators are the dominant providers in the

MVPD markets.14 The existence of perpetual contracts, moreover, allows franchised

cable operators to maintain their dominant position, particularly because most private

10 See Competition in the Interstate Interexchange Marketplace, 7 FCC Rcd 2677, 2678 (1992); Expanded
Interconnection with Local Tel. Co. Facilities, 8 FCC Rcd 7341, 7342-43 (1993), vacated on other grounds,
Bell Atlantic Tel. Co. v. FCC, 24 F.3d 1441 (1994).
11 Expanded Interconnection with Local Tel. Co. Facilities, 9 FCC Rcd 5154, 5207 (1994).
12 For instance, in Competition in the Interstate Interexchange Marketplace, the Commission found that,
because 800 numbers were not portable, AT&T could improperly leverage its market power in 800
services in its contract negotiations. 6 FCC Rcd at 5880, 5905. Thus, until 800 number portability became
available, the Commission prohibited AT&T from bundling 800 service with any other service.
13 Competition in the Interstate Interexchange Marketplace, 7 FCC Rcd at 2677-78; Expanded
Interconnection with Local Tel. Co. Facilities, 7 FCC Rcd at 7463.
14 See In re Revision of Rules and Policies for the Direct Broadcast Satellite Service, IB Docket No. 95
168, PP Docket No. 93-253, Comments of the United States Department of Justice at 2 (filed Nov. 20,
1995); In re Annual Assessment of the Status of Competition in the Market for the Delivery of Video
Programming, CS Docket No. 95-61, 'II 215 (rel. Dec. 11,1995); Turner Broadcasting v. FCC 910 F. Supp.
734,740 (D.D.C. 1995).
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cable operators do not even attempt to compete for MDUs that are bound up by

perpetual contracts. Thus, there will not be significant competition in the MDU market

until the barrier to entry represented by these perpetual contracts is eliminated.

Despite the dominance of the franchised cable operators, OpTel is not seeking to

implement the first step of the "fresh look" doctrine and prohibit perpetual right-of-entry

agreements between franchised cable operators and MDU owners and ownership

associations. Rather, OpTel is prepared to rely on the marketplace and not regulation to

govern the relationship between MDU owners and multichannel video programming

distributors on a going-forward basis. Imposition of the second step of the "fresh look"

doctrine, however, is essential to achieve this deregulatory outcome. Therefore, the

Commission should require franchised cable operators with perpetual contracts to allow

their customers to opt-out of those contracts with no adverse contractual consequences.

As in previous instances in which the "fresh look" doctrine has been applied, the

customers of dominant service providers should be given a fixed period of time within

which to opt-out of their contracts. In Competition in the Interstate Interexchange

Marketplace, the Commission determined that a ninety-day "fresh look" period was

sufficient for long-distance customers to evaluate their options and negotiate new

contracts when 800 numbers became portable. IS When the Commission later confronted

expanded interconnection to local exchange facilities, it provided for a 180-day "fresh

look" window, recognizing that it would take longer than ninety days for the market to

respond to expanded interconnection opportunities.16

The characteristics of the MVPD marketplace require that the "fresh look" window

in this case should be at least 180 days. As the Commission's decision in the Expanded

Interconnection proceeding makes clear, the duration of the "fresh look" period should,

in part, be predicated on the time it will take competitors to add capacity and meet

increased demand in the particular market. In the MVPD market, it may take a new

entrant several months to obtain the necessary approvals and construct the facilities

needed to serve any given MDU. Thus, a three month "fresh look" window would be

inadequate.

Further, the fact that franchised cable operators hold a series of dispersed

monopolies rather than a single national monopoly requires that the "fresh look"

window be tailored to the local MVPD markets. In previous applications of the "fresh

IS See 6 FCC Red at 5906.
16 See 8 FCC Red at 7353 & nA8.
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look" doctrine, the Commission has initiated the "fresh look" period when the dominant

national service provider was first subject to competition. In this case, however, MDU

owners and ownership associations must be freed from their perpetual contracts in order

to create competition in each locality.

Thus, prior to the time when a franchised cable operator is subject to "effective

competition" under Section 623 of the Communications Act,17 the fresh look window

should be "opened" at any given MDU upon the request of an alternative video

programming provider able to serve the MDU in question. Moreover, once a franchised

cable operator is subject to "effective competition" under the Act, even if there has been

no specific request from a competitor, the fresh look window should be opened for six

months beginning on the date of the "effective competition" determination. During the

period, the property owner or ownership association could renegotiate or terminate its

contract with the franchised cable operator free from contractual penalties or breach of

contract litigation.

Application of the "fresh look" doctrine will allow the Commission to cease to

regulate in this area entirely once there is actual or "effective" competition. At that point,

MDU owners and ownership associations that enter into disadvantageous service

contracts for their buildings do so, presumably, with full knowledge that competitive

alternatives exist. The residential real estate market will self-regulate against MDU

owners and ownership associations prone to such an error.

B. The Commission Has Legal Authority To Apply Its Fresh Look Doctrine
In This Context.

The Commission has ample authority to apply its "fresh look" doctrine in the

MVPD context. In the early days of cable television, cable operators were coercing

communities into perpetual franchises and cable television service was "tend[ing] to

develop on a noncompetitive, monopolistic basis."18 Based on its authority under

Sections 2 and 4(i) of the Communications Act, the Commission responded to this market

failure by prohibiting perpetual cable franchises.19

17 47 U.S.C § 543(1).
18 In re Amendment of Part 74, Subpart K. of the Commission's Rules and Regulations Relative to
Community Antenna Television Systems, 36 F.CC2d 143, 145 (1972); see also ilL Clarification, 46
F.CC2d 175, 195 (1974) (limit on franchise terms "prompted by the initial trend in franchising that led to
extremely long (i.e. 99-year) franchises .... [which] are an invitation to obsolescence").
19 36 F.CC2d at 207-211, recon.. 36 F.CC2d 326, 365 (1972).
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The situation with regard to franchised cable perpetual contracts is analogous.

Unless cable customers are permitted to escape contracts of unlimited duration that were

executed at a time before competitive alternatives became available in the market,

subscribers in these MDUs will forever be at the mercy of the franchised cable operators.

This result would be inconsistent with the Commission's responsibility to see that all the

people of the United States have available "rapid, efficient ... wire and radio

communication service with adequate facilities at reasonable charges."20

Since the time of the 1972 franchise term limits, the Commission has been given

additional authority to regulate franchised cable operators under Title VI. The

Commission now is required to ensure that the rates charged to subscribers by cable

systems not subject to "effective competition" are reasonable.21 In addition, the

Commission has been given oversight responsibilities with regard to local franchising

under Section 621.22

Although previous "fresh look" cases have involved the regulation of common

carriers under Title II of the Communications Act, the Commission's responsibility to

regulate cable rates under Title VI is comparable.23 The Commission thus would be well

within its authority to hold that the use of perpetual contracts by franchised cable

operators to leverage their market power from a non-competitive market into a

competitive one, or from a market that is not yet competitive into the future, is an unjust

and unreasonable practice.24

CONCLUSION

Application of the "fresh look" policy to the perpetual service contracts of

franchised cable operators would help the Commission to fulfill its obligations under

Section 257. Only by opening up the perpetual service contracts of the franchised cable

operators will new entrants into the MVPD market have an opportunity to compete.

20 47 U.s.c. § 15I.
21 47U.S.C. §543(b).
22 47 U. S. C. § 54I.
23 Cf. Implementation of Section of the Cable Television Consumer Protection and Competition Act of
1992: Rate Regulation, 8 FCC Rcd 5631, 5723 (1993) (analogizing prescription under Title VI to rate
~rescriptionunder Title II).
4 0. Competition in the Interstate Interexchange Marketplace, 7 FCC Rcd at 2682; Expanded

Interconnection with Local Tel. Co. Facilities, 8 FCC Rcd at 7348.
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Thus, and for the reasons set forth above, OpTel urges the Commission to apply its "fresh

look" policy to all existing MVPD perpetual exclusive contracts.

Respectfully submitted,

lsi W. Kenn th Ferree
Henry Goldberg
W. Kenneth Ferree

GOLDBERG, GODLES, WIENER & WRIGHT
1229 Nineteenth Street, NW
Washington, DC 20036
(202) 429-4900

Its Attorneys
September 27,1996
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~. TCI WEST. INC.

By,=
August 5, 1996

//
Mr. Sam Menlo
Century Qu Ity Management, Inc.
4221 W' ire Blvd.
Suit 10

s Angeles, CA 90010

Re: Cable Television Service at EI Conquistador Apartments

Dear Mr. Menlo:

We are in receipt of your correspondence dated July 9, 1996 to TCI of East San Fernando
Valley, L.P. ("TCI-ESFV") which advises of termination of cable service to the 94-unit EI
Conquistador apartment complex, located at 15005 Sherman Way in Van Nuys,
California.

We are surprised and confused by your letter in view of the valid, executory contract that
exists between Menlo Enterprises and TCI-ESFV's predecessor, United Cable Television
of Los Angeles, Inc., dated May 20, 1988 (see attached Apartment Or Condominium
Complex Cable Television Installation and Service Agreement). By what legal authority
do you purport to terminate our agreement?

Additionally, have you made OpTel, Inc. aware of your contractual relationship with
TCI-ESFV, and have you provided them with a copy of our valid agreement? Also, we
would ask that you clarify for us any arrangements you may have made with OpTel, Inc.
for "cutover" of service on August 13 at the property as you reference in your letter.

You should be aware that pursuant to ~5 of the governing agreement, title to the internal
distribution system at your apartment complex is to remain with TCI-ESFV for the
duration of the agreement and thereafter for removal or, at its option, abandonment, upon
lawful termination of the agreement. We would respectfully point out to you that we
cannot and will not tolerate conversion of our property by a property owner or a third
party, nor will we allow any interruption of service to our customers.

.:..::' .:.:' ,::,~ " ~ ...... :...,. ':"'~-

Bei i,:-". :~_c _ "\';J -~~:: I::-'C,":
~ 'r _:;-

..... ...:. .



Mr. Sam Menlo
August 5, 1996
Page 2

In summary, we would ask that you thoughtfully reconsider your position on this matter
and withdraw your communication of July 9. Ifnot, TCI-ESFV may be forced to take
any and all actions necessary to protect our legal rights under both contract and tort
theories.

We look forward to your timely reply.

Cordially,

~~~~
TCI West, Inc. Legal Department

enc.

cc: Terrel Davis, Esq., w/enclosure
S. Leigh Fulwood, Esq., w/enclosure
~el Katzenstein, w/enclosure

Kurt Taylor, w/o enclosure
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~~5§~5!§!~~55iUIII"DCAB", 111.1"'$1011 CD
OF LOS ANGELES INC

APARTMENT OR CONDOMINIUM COMPLEX
CABLE TELEVISION INSTALLATION AND SERVICE AGREEMENT

- ~ (Go ,<.J...... ,{"" n(~(',/,· Fit t¥U-~c?<;

Wllp.nl-~A~. Ilnl.... lls h,ll ... husilU'ss ofllnlVi,lin!tl'l,hll'I""'\'j"i"n "C'I'\·j.. ·s; alii I WlIEIlEAS. (h\'Il"1" has iii h"". Ill' j" II,.. dllh' aUlh"l"i:r.l.. i a~"111 "l'lh.·
IM·r....n h"lrlilll( liO,' 1".01' is Ih.· assodal ioll fornwd hy 0 ... "Will""; "I' "('11alll 11'al \In,p''rl~' Ill" illll'l""... ·llll·IlI" wilh a ", n'I" :"I,ll"t'ss of 15005
Sherman Way, ,·onsi"lillJ.( I'l"illllll"il~' "I' 94 1l·"id'·lIlialllllils. "olnmoll 'm';ls alld lIc1jll... ·.. 1 I'l'ol)C·l"t~· cu

( ''''"I'h'x'') ;11111.

WlIl-:ln:A~.IIWI"·I· wisl,,'s'<> 11I,,,,i,I'·I·ah\t·II'I('\·jsi..n "'·r\·i,·(' 11.1' s""h IIl1il".III1111 ~lIi ..,,1 is wi iii1IJ,lIII lin ,\'II II' slll,h s.·.... i...." 10 Ii,,· {'Olllp"'X lIIull'nh.,
r"lInwillJt 1I'l'lIls allcll"'ulil inll".

T",.:Ilf·:,,'" 11l":.l" 1·""s;t1'·I~IIi"" ..r Ill(' 11I11111:" "II\"'n:lIIls ,'''"1 a;" ...11","";11. 11"·'IOu·'i.·s a/-!IH' as ".I/"ws;

1. UNITED'S SERVICE. lluil ...1a~I"I'S to 11I',,\'illl' 11Ihlt' 11'I1'\'i"ion st·"'·I....,; III Ih,' ('olllph'x li"'1l1<' h"n"'il of t hc' illcli\'iclllal 1<'1101 lit " t h'·n'hl.
NlllhillJC h"n'ill ",,"111h,... ! slllill ill <I/l~' \\11~'IK'",,,sl 1'1\.,,1 as lIhlilllll illl! 1 1\\'111'1' fl, .. 1""11\,",1 hl,\' ""1'\'11'1' "halW'( s); Ihl'l'l'li '1'1' II is ,·xPI~·s.sl.\· Illulc','SlcKIlI
llull ,,"YUlt'1l1 ror 111(' nSl' of sairl nihil' 0" St'I'\'in's is 111(' I'I'SIMlllsihilll~' of Ih.' sllhsnih"I'S n'siclilll! <I' III<' ( ·"IlII'Ic-X.

2. INSTALLATION.llni"'C11~J'('C·s In illslall ill 1111"1''''''111.·,.. lilt' l'II'('Il1>lIil' '''luil'lIl1'l1l ("Sysll'm") n""'ss:II'Y III pwviclc' Iht'I'ahlt, Id"vi"inn
Sf'IVI,"'ln all hO!lst·h..lt! unils IIll'n'in, Slid. illsl"I\'III"n sh:tll 1'"1\1111<'11I''' as so.." as I"':r"ollahly p.."si"lt· "IK'Il'·x,'(·"lilln ..r this Al!n·I'mNII.

IIW'It'l'lll!l"'I'S 10 p....\·ill.·. wilh".. ! dlal'Jtl' '" I 'nill'Cl. ;lIh"luall'l'l,'t'Il'idly :Il1d SI"wc'lill' ti ... illslnll;llilln. nl:lillll'Il:lI\l·I'. 1Il1l! 1I111'mlioll oflh.,
Jolyslf'lII.

, IWII.'I· <lltl'."os 1h;ll III'illlf'l' il 11..1' ;IllY IIf ils :I1t1'IlIs 1I1' .·lIllllnYl'l'S willl;llIlllC'l' wilh "I' 1II11kl' lln;llllhorizl'II.·IIIlIll'I·lion l/lilnill"l's Sysh·ll1.
(1";11,,1 :II!I'l'I'S lIulI 1111 wm'k will ht· 11I,,.fo"""'11 ill II w"l'kullInlik.· 1lI11111ll'r, 111111 ,..Imlll,,· ill ;11"",'.1;11I1'" wilh 1Il1nllPIiI'lhh' III\\'s, nlh-". ;m.1

"'""1111 iUlls ..rJ,If'VI·I111Ill'IlI:r1 ani horil i.,,,. ilwhulillj.! hnil.Ij"J! all' I",,'C·I ..k,,1 (·IMhos. I III ill'll shall n'sloll'l h"st' p:ll1s fIr 1111' ('''lIlpll'x whkh an'1\11I'n'tlllr
rbtnuq..'t'fl dllrin~ IIII' illstalhllill/l III' nminl,'wlI)("'llrthc' S.v","'mlll Ih.'lnnflilillllll(llIWh 1I;II'Is illlllle'llillld.'·llri"r In SIII·h ill.sl;III<,' jOIl1l1lf1Ilmillh·1li1ll11'.

nUli"l! III(' Il'rl\lllr. his A~n't'm'·lIl.Ilni,,·.1 shallmailliaill lilt' Hysh'm ill a sal isfltt'ltI"y wo..kinl! I,,,ntlil illn. s!llIm! Ill(' "il'llln.,; 1"'lin'I''l1 h,'h('
illdivilllllll housl'hlllds sll/lll hI' III 11'llsl :IS I!tlllfill "WIlily as II... sif(IUrls d.-1h·I·n'tl III ,,'111'1' sllhs/'Iil,,','S," IIII' l'alll,' ."1.'\';",;",, s.vsh'lll.

3. ACCESS TO TilE COMPLEX. ()\II'IIl'" 1(....llls .h.' ri~hl :null'C.Ilt·'"mnilanl "":«'lI\l'nl aJlplI"h'nalll 10 slIpply .:"hl.· h'Ie'vision s.'rvi.',· "I..IIM
wilh 1111...1' ,'ol1lmlllli<'al iOlls III III inrllrllllli io" ",·,·vi.,,·s "nW "I" h,·r'·lIfl.'p.IT.·,,·<! It.v 11.. ill"l. III 11 ... ('''IlII'''''' fIJI' Ih.· ""'1lI ofl his A!ln·,''''''''1. S".-Ilfcrnllt
14hall illdlllh· n'as"llUhll'/In'l'ss( wilh inI!I-""s Il... lc~n·"s),,, Ih.·( '11I11 "I<·x.1111 1'111'1111' illslallali,,". ma;"I""'l"''C'. sl'I,'i.·I''''' ... 'mllval ,,1'1111' Sysll'lI\ inllll'
(>v"nl ..r !"fllli nnt i, '".

"II"II<"'l'ss .sl"·I·ili.·,I al"'\'I' shall i"dll,I.'lhl· I'i~hl .... I.. all. hin!t"ltll'''' illlh.· (·olllpl.." whit-h nn"""'('SSlIl)' "r'llPI'"'l'lialt'lo lilt' inHI;IlIatiun.
lIl:linlt'II:Illt't· "" l'l"ltvisi"n "ft hat s.·l'vie·.·. i11.-1 114 filiI! IIII' I'il!hlllf ''''''''ss f"r ... ·"''''·,·11.. ·111 "I' fill' SySI'·IIIS. al""A wif h Ih,' solidlal iltn ofSiII.·s. 1II111'kl't iliA,
,1i",·..llIll,,·li"n ..r s.·rvic·.·.111111 snh"''l'ih..,. l"lnilllll,'nl n·lri",·al.

Ilwl"'!' p"l'lllils I [nih·,1 {.. a.tv..rri.~.· Ihlll .,·"i,lc·nls ,,1'1111' (''''''III,'x will hllv,' .·l1hh· h·h,\·jsiol\ S"I-V;"I' :lv:lilahl,·. h)' ,,1"""""'11' IIr "lIilllhl.·
Ild\'c·rllsln.: "lllll'rial ill till' ,'0111""111 IIn'as or, h,' (·..",pll'x. as appm\,.'tl h~' I IWIll·I". whld. "1'1'11'\'011 shall 110' h., l'I'aSllllahl~' wilhh.'II'; II lie I II. allow
Ilnll,'(I's S111t";IIt'oJlII' 10 vjsH in.tivi.hml hllnst'hllleis or •h.' ("1I11111/.·X rl1lm lhlli' '" (illll'.

I 'nlll'ti shallnol "nll'l'lIn~''l(·c·lIpi,·d n'lIhtluni' wi'h,,"11l11' III'illl' e'lIl1Sf'1I1 "frlll'llI·'·"p,,"I.« IWII.'I'. "" Ihd "lInlllc'x \ 1ll1Illa/1..r. shall r"ast,n;thly
a~sisl (rnill'il in sl'I·kill).!al'l"·ss III in.lividllal "",illl'lllia! III1i1s wilhill tIll' ('111111""",

4. PAYMENT FOR SERVI(~E:II is IIIlth'rsltKltl1 hall h.' hllth'i,lllnl "'sill,,"' s ..n Ill' ('llIl1jl!c'X ha\'(' till' "1'1 illllllf sllh,wIihiJlI! 10 llnilt'll's '''''rvin's;
plll"ill.,,! hl1\\·,·v(·r. Ihlll IInill,,1 n's"I,\,I'S Ih.,,;).!,,! ill ils ""k' opli,,"10 11'(IISI' ""rvlc'.', III' ' .. pr...,id,· "IK't'iall.I·..m ..tillll:,1 mil", llllCI s<'I1I'lInl.... '''1'''1'111111
n-si...·nl".•:,tr·h ... ·siol.·nl s" ""h'ltTihill~slt:lIlIIl'"'ullll... t :tIlIl hill.·,1 illlli\'ie"mll~' lI.v I l .. il''11 li'I'·"IIIII·l'!jlll,I .. lhl' Syslo'lI1 awl fill' 1111' s..I'\'II·"S jllll\·iell'ti.
nl 111"llIlIlIlilllll'h:lIW'S :11l1ll11l1l1lhl.v mh's 'It" h." IllIill',l,

5. (;ONTROL OF TilE SYSTEM. Nlllwi'hs'all,linJ( :1Il~'lhillJ! l'III1'"ill.,,1 ah,,\'.·, I 'lIilt·,1 fIl;!)' "'rnliIUlh' Ihis aJ(I't .. ·1ll..1I1 "(IlIll sil(I~' (jill) tlllYS
wrilll'n \I"ti.·,· I" Ilu' ()wu"1' if! !lIil."I is 1I11:lhh· III inslnll III' ""11'111111' lilt' 1I\;';III.·IIIIIII'C' "I' Ih,' Sysl"1II ,hll' til all~' I!n\'I'nlllll'lllallaw, nile'. 11 'I!II Inl illll.
jllllllllte·ltl u(any ""'111. Ul' an~' "f1I1'r similill' "'''s"n h"yullll 1111' nlllll1tl 111'1 'lIi"·.1.

'1IIil.~1 alnlll illlt's shall n'laill till.· 11l1lIlcll'''\l111t1 "nh.· S~'s1t'm I1lslllll."I, lIlainla illt'll "I' 1I'1t..1pur.,;u:1II1 1111 h.' 1"I'ms "f Ihis al!n,,·nll'lIl. It is
Nl)('C'ln.'IIl~· :I~I1'I"f Ihal fill' Sy~I"1Il so d'·...TiI".. ' '111:111 Ilttl 1)(' 1'l,""j''''n',1 lis fhllll"'" '0 1111' ('..",ph'x. 1\1 !h., ""I'inltinll or "'l'Il1i"alinll ..r thl:l
1IICn'C·II"·III. \lllilt·.1 shall "'I;!in lill.. '<1 111\11 ••"", millf lilt' elisll'illlli it.1I '''llIiIIllIl'1I1 "IIlIlprisillllllll' S)·sl"lrl. alicia' its opl inll 1lI1Iy "'"l1'l' ""11I0\'" !GUIlt'
(mm Ih(' ('''IIII'I('x..... al~l1Id,," ..III'" ,,,,"iplll·"1 ill pllll"·.

6. FRANCIIISING AIITIIORITY. Th.· )lill'lil'" IIIItI"rsl:ulIlllml IllIih ..ll.. "ul!!I"" , .. Ihl' p....\'isi..11 "I' irs I'llllll·his.· wilh 1I1t'dly "'. '''"'''Y ill
whkh II ... ('<I1I1I'\"x h. l'll·all.. l. illicit .. till' "nwisi....s ..f 1I1'1'1lt-ahlt· 1< .. 1"1111 ",..1,,11I1 .. law,", :11111 ....!llllali..I1".
7. F.XCI.IISIVE RIGIITR. Th.· ri~lIlsJ(mlll..,II",rt·ill loy 1I... llwllI'r 10111l~.. Il<Il'ltllstl'llt'l. II,M'mh' mllimailliailllh.· SyS/t'I1I, a",I,,, l.rolVi.h'lh.,
n.,,J., s.·r'·i... ·llIldl'n·llIin III HI'IVil'I'S an' l'xdnsi \"'. I )wll4'r shaJlIlII!. dnrill/-! Ih.· It·I'll1 111'1 his I\A""'III1'III. all..w.• '''111 ":\1'1 fill' "I' pl'O\,i.lI· an,~' '" hl'I'('lIhh'
Il'k'\'i.'Cjull "'·I'\·i.·\, III' 11lI,\' h'I".,illinll ,;c'I'\'in' al IIII' (·"mllle'x. III' :II\,\' 1'1II1i<>1I Ihl'l"'1.r. with""1 IIII' "rj,,1' Wl'ill"lI 1'''''''C'1I1 IIf I III il I'll. N"lhinlo: ill Ihi!!
plI~llh shall 1'1'\'\'1'111 allY i",livichUlI n'sHlc'nl :II lilt' ('lIllIl'h'x (111111 sllhs"lihhllt I" allt'nt:lli\'f' f'lhll' .... pay 1.. II'\'isilll1 s"l'vi.',·s ill Itll'il' \Own
n'~hh·nli:llllnil.

8. TERM. TIll' It·nil \Oflhis A/otn'l'lllf'nl sllllll "011I111"11I'" (\11 th.· ,Iale' hl·l1 .. ,r;IIl.I'·lIl1lillll'· ill ..ni~·1 "lIl1sh"('1I1 wit h 'IH' "'rill oft Ill' Fnlll4'hiSI'lmd
n'1lC'walll( f Ill' "·raJwhi,..· as ~nUllt.. 1h.v 'hi' (·ily.!( 'ol1llly or I.I>S 1\1l~1f·1.·s.

9. ENTIRE AGRF.EMF.NT. This Al!n'c'IIII'1l1 (·.IIlSli'"I .... tilt' .·Ilti ... · 'IIlrl"l'sl:uulin/1 1"'1\\""'11 IIIC' lIal'ti,·s. slllll'l"s."linA all n"l!"tialilll1s. prior
lIis< fJ'~illn. al\(I prt'limimll)' a).!n·f·Illl'l1ls lIIa,h'priol I" lh,' ,Ial,· h,'I'l·"r. This 1\/11'1'1'111"111 lIla~' 1M' III' -liIi,,,\ or ;mlt·l1,h·,11I111)' h~':1 WI ill· .. ;'1'1 "'"m'nl
.."It" ..... In" ":11'1. "f,h,- u:lI",i",,-: IUII""I,.
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In.liviciulli h"IlS<'I",I,1s shull 1>.. 111 I"asl 'L~ il'HHI iI .,,,alil:. liS Ilw "it(II~II" ,l,,!iv.,.,.. ll" "lIwl" ~1l.~"'lTlh"I" tl) tilt' .·"hl,' It'I,'\'isil)1I sysl,·/ll.

S. ACCESS TO TUE COMPLEX. ()WJlN t(r.l111:< tht· riilht ,1II,1 (·IlJl... UlUJlilllllt ''WIt'oWIII appul1l'lIalll 1., slIpply ('"hi.· ..,I,·visioll ""'IVi..., al..Jlil
with othen'Hnllllllllil1l1iUlIN lind ill{urmllliotili/.·rvit-I·~nllw or I11'0 'liflI'r "fl'I'''''' hy I IlIile'll. t.. tlll' ('llIl\llh'll 1'111' lilt' It'nll''!" Ihis Aj(n....·lllt·nl. Sud\ j(rollli
lIhalllndudl' f('asllllahlt'llt"t'I'';'S (wil h inllfl's.'l ill\lIl~Il'S.'\) lu IhI' ('lllllph'x,1l11 fur Iht' il1slilllal ion, 1II.liJlh'JlaIWt·. s'·rvII·.· ..r n'lllnval uf.tlll' Sysh'lI\ ill Ih('
evenL or te'nnh"., i, 'Il.

TIll' .ll'f·'·.........'IN"'i/il'llllhIlVI' slUlII ;111'111I1,'1111' ..i/-lht 1(111" all' hinlls 01111I' ill IIII' t '"mllh'x whidl iln' JII'nOS";II)' Ill" appl'lI1'l'ial" I.. IIll' illslallal i"l\.
1l1lli"It'IUUl(" Ul' IIrnv;sillll ..fllli1l St·lvin'. indlulil1lU Ill' riuhl ..I':ltTl'S~ rIll' r«'1I1;U'I'1I1t'1I1 ..... 1\1' Sysh'ms, al ..lIl-! wi Ih 11\1' s"lidl al iotl of sah·s. lII'lI·k,,1 iIII-:.
dillC'lI'ln('('liull of s('I"\Iil'l" aJIII SlIhS('lih('''I",uilllllt'lIl I~'l ril'vill. ..

OW'l.'r '"'I'III;Is I 'nilt'll l"1IIIvI'11i,'i(' Ihal n'SNI('Uls f)f III&' ('IIIIII,h'x will h;IVI' 1';llIh· h'h'\,lsioll :wr\'in' ,I\'ailahl(', hy pla... ·1I11'1l1 IIl'sllilllltll'
IUlv••rt~i~ Illilll,..ial in Iht'I'Il111ll11l1l ;,n';IlI"1' IIll' ('..IIII,II'x.llS Hp1lrIIV1'l1 lIy tIWI.. •... whidl app....""1 shall 1101 ",' n'asollallly wilhlt"llI; 1I11l110 all"w
lInlh'(I'lI !Ill1('llIN·"llh'l .. visil illtlivilhllll hOIIM'h..kls ..fIlII' ('''lIlph'x flHIIlIiIlll' IlIlillw.

tJnjh~1 :.lmllllllll·Il1l'r:lII)' 'N'I'lllli(~)n"!llIllIlIil wilh"'l1 IIll' I'JiU ·IIIIM·J1ll1flh.·I.... ·UIJ;1JI1. ( .Wll'·... 0" t hI' I '"",plt'x 's 1Il<1Il<lg" ... shall rl·a",.n;lhly
llJ'.'I11I1 1I111h~1 in St'l'klnll ;1I"'t·:oI.~ I.. ill.livi,hlilll'l'si.II'nli;lllIlIils wilhin II ('''111111"".
.., PAYMF.NT FOR SERVICE: Ills IIntl"rsh""lllllll Iht' hulivi,llIul I"I'siol"llls "ftlll' ( '..m"h')( h/lv,·II", ..pli..n ..fslll .....·rihin~ 1,,1 hli .... t's Sln'i...·s;
Jl/'IlVld('(1 hllw('\'('r, Ihlll Iln;I.'(1 R'Nt'rv('s I/lf' liJ{hf ill il:; :;(11('"111;<1/1 'nll'{IL'''' St'/"\Ii('(', .... 1<1 jI/ltvlrll' sIN"i"I,ml/l1ll1 ;..n:ll '~I"'S allll :.du~llIl..s IIlI't"1ain
n'llklt'nl.'l, .:adl ......i,lI·nl Sll sllh,'I('rihill~ shull h., dmrH!'11 and hill"llimlivilllllllly hy I!nil.~ 11,11"1'1111I11'1'1 iunl"ll.. ' Sysll'lll 011111 f"r Iht' St'lvic-, 'S 11ilIVilh'll,
at iRlltaliatil1n dlal'j(('s lind numlhly mle'S st'I hy Ilnl....I.
&. CONTROL OF TIlE SYSTEM. Nlllwilhshll ..lin~ ilnylhill!t •·..III11i ..... lllhuw. Illlih..1 llIay ..'..milia'" Ihis al:H'I'uwnl IIpoll sixt), (rill) ,lilYS
wrlll('lllloli.'1· III 'hI' I )wI"'r In '"IIt..1 I" 11",,1>1•• I.. i""I,,1I "'.•·,mli"u,' Ih.· lII..i""·1I:1I11"'· tlf ,I,,· Sysh'llI .h,,' , .. :IllY ill)vl'nlllll'nl "I law, .... "., ... ·~III,lli"ll.
Judgfllenl til' lilly ""UrI. U1' allY til hl'r similar "'USfIIl hl'yulut Ih.' ('ulIl ml tlf Unlit'll,

Unlit'll al .111 Hull'S sfmll n·l11llllillt·l .. illlli (·..nlr,,1 ..fllU' SY""'III illNtull''lt, nUlinlnin(·.r ..r liSt'll pun"'il,,1 ... ,1 ..• "'I1I1S ..fl'lis al("''l·nll'nl.lr is
H/lt!drK..Uy JlI(n..~1 Ihulllll' Sy"It'1I\ ....1.1.·SI·rih....1 sllllllll,,1 1", (·"lIsi,I.'I,..1 as fi""lIl'S IlIlh(·(~"mflll'x.Allh«' ..XI.iraH..n .... I.·nnllllllillll ..rlhis
ag~'t'mt'nl. I rnift'll sf\ltll ""lain iii f., 1111111I1 ('''111 ml ..f lilt' disl rilt.1I ie>lI .~luil'IIl.·lll "'lIIllnsing !Ill' Sysh'lII, ;Illli Oil it S Ill.lillll Ill:ly «'it 111'1" r('IlIIlV(' SllInl'
In,", the Cnfll/.II·X, "I' allillld"l1 llUdl ("llIi/lIl1"1\1 il\ "la(·I'.

I. FIlANCIIiSING AUTHORITY. Tht' )lllMit's IIndl'rslmltl '11111 \lllih'li is sul!iI't'1 In Ih.. , /IIlIVi...itlll ..f il.~ f"uwhisi' wilh IIII' l"ily ur ('I)llllly in
whl(it Ihl' ('ompl.·x is hN"1I11'1/,allllln IIII' Ilmvisi,,":< Ilfill,plit'uhl(' f''III'ral allli stall' laws mlfl l'I')(ul;l\i....".

7. EXCI.I1SIVF. RIGUTS. TIll' rif.tllls !-I1l1II".,1 h(,I"I.ill hy II ..· t lW11l'1' Iu 1II1itc·<Ilt,,·unslnll'l. ul"'I~lh' ar .. 1llIailllilin 1111' Sysll·llI. 'Inollllill'/lviel" Ih,'
na...k &'rvkt· all<ll'n'lIIilllll &'rvic't's an·l·xdIlSiv(·. 1hAlIll'I' shall 11<11, dllrill/ollllt' h·,.,.I ..I IIlis AUI'l,'1'III('lIl,lIlluw, ('<lilt nil" /(11' "I' pru\'i(I"llny 1I,I",rc,..hl,·
.,,!('Villion HI'/"\Iil'" "I' lilly "·II'viNi..,, "'.Ivi..·•• ll' 'h,' (·lIl1ll'lt'x. ur lilly IlIlt1illfl tlwn,..r, Wilh..II' II", Ilnlll' Wl'illfoll ,'II"M'nl ur lllLile'{l. Nmhinl-l in Ihis
paragJ'llllh shull Iln'v"nt any inllivitlual n'sicll'lll al IIII' l'1I1111'1.·x (nllll sIlIlSl'rilli"ll III all"l'IIali\',' ('aloh· "I' 1l<ly 1"It'visilln sNvil"'s in Ilwir "WII
R'IIld,'ntlalllllil.

8. TERM. TIH' 1I'l'lll IIflhis AJ(n"'1l1l'1lI sh:)1 C"lllIlJIU'IU'" lin IIII' dalt'lll'n'"f an,l .",nlillul· ill dT""II'ulIsish'lll wil h Ih.' "'I'IlI ..rllll' FI~llll'hiSl'lllUI
renewal ofih(' /o'mndlist' iLs !-Iranll'll hy th,' Cilyll'Hunly "f I.lls An"(·"'s.

9. ENTIRE AGREEMENT. This Al(ll"'1II1'1I1 ('lInstilllh's II... ('IItill! 1I1111.'rslallllllll( l,,'tWI·t·1I llu' lIilI1i..·s. SIII)('l's''Ilillll illIlIl·l("riarilllls. Jlrillr
dlscuNlIllIn. 111111 Ilrl'\lmlnary ll",~'l'Il1"lIlsnmcl"llIilll' Illlh., Ilalt· !I..n·lIl: nlis Aun"'II\('11l llIay 1"'l1Imlilltl(! UI' ;l1lI1'nt!('Ilonl}' hy iI Wll.II·1I IlIslnlllll'nl
lIilCR<'11 hy cal'h of' hI' j)llrtil'S h"n'lo,

10. BINDING AGREEMENT. Til., knns ...rlhis Alln'l'lIlt'lLl shall 1')("'"11111 alull,,· hin,lill~1"""II,,,llI'il1;. SII(Tl'SS"I'S allel il.~si~"s "rIll<' parli/·"
h('n'lel and shalllH' "lIr"n,.·"IIII'111 law (/l' ''Ilnily.

()wO<'r Illld(·rsl'!n,ls Ihal Iluilt'li has 111,,<11' iI siWlilit-;u11 ('<I/lilal in v.'s.UlI'lIl ill insl;IJlillJllIll'Sysll'lIl ill IhI' 1'''III/1''·X. a/lll ..~... ,.,s Iha', "lIfill~IIII'
tt'ml Iwn'l.f, ()wllt'r will (·,IIISt· allY IIl\I'dtaSl'r ..I'I h.· t 'olllph'x 1'1 ;ISo'lnllll·. all llssiJlIII'" uf! his aJln"·llu·lll. all ,,1'1111' ohliJl;I' ions ufl h('I'wlI"" hl''''''lIlIIh'r;
(lnilt'tl willlik.'wi'l(· (·'IIlSt' illlY 11Il1'l·lm.'1(·rfl(l 'nlh.. I'sl';.hh,It·I.'visiulI sysh'll\ 1"'\.""UII1I';l1/ Ihl' uhliJl;lliunsort fllil,·,1 h"I1'lIlld('r. ~.it....._..w._~~..,..,
", n'~"FZl'li.u' I,,' Itt 'i"..,.a (,''''01,1 h~1 '''lIiiU,'n 1'......... ttr lilt' 1J'h"I'I"U1&' Jun·...... ,..hi"ll t'PllI'''''. t'h'In "0' I", uut't ·I"ou·,h'!' It!itt~h''&41. Tht' JU'
(..IV(·nanlx, hl'lwnls IIlld hnnt,,"s h"''\'I1II1I1'" shall rllil wilh 1111' IInJ1M'11y l'flllslillllinlllh., ('Ulllllh'x whidl is II\(' snhj.,/·l IIf this i1W·....·llll·ll1.

II. NOO'I(;F.S. Allnuli...·ll to 1)(· Uivt'ulu l'illll'l' Illu'ly lu this A!tI1"'n",1l1 lolh.· ,,1111'" Jlarly shall hi' in wrilitlJl.

Iftulfnil''I!: same as below
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ed agrees that no installation shall commence without written approval
design plan by owner.
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